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_To {he Director of the U, 8. Palent and Trademark Office; Please record the attached documents or the naw address(es) below

<Z/23 /';;zam_

1
‘h&onara Mills Foods, Inc., a Delaware corpo

b

. Name of canveylng party(ies):

[ individual(s) &
S, DE
[:] General Partnership . D Limited F‘artnershlp
- v | Corporation- State: Delaware
] other
Citizenship (see guidelines)
Additional names of conveying parties attachad" DYes . Nol

3. Nature of conveyance YExecution Date{s) H

Execution Date(s) July 22, 2011
]:_] Assignmént
[7] Security Agreemant

l:] Other

E] Marger
[___] Change Df Name

2. Name and address of racelvmg party(les)
3\| Additional names, addresses, or citizenship attached?

~ Name: Wells Famgo Bénk, National Association

- Internal
‘Address; :
Street Address: 245 5, Lt‘:s Robles Avenue, Tth Floor
"City; Pasadena -
: State£ California
" Country: ysa - Zip: 91101
[7] Association " Citizesiship USA
[[] General Partnership, ~ Citizenship_
D Limited Partnershnp cxttzenshxp
f:l Gnrporatuon Citizensmp
D Other‘ 3 Cntxzanshxp

Yes

1 No

Wassl‘énee s not domiciied i m ' the United States, a dofestic -

reprasentative designation s attached: Yes [JNo
(Designations must be a separate document from assignment)

A. Trademark Application No. (s)
None

4. Application number(s) or registration number(s} and identification or description of the Trademark.

8. Trademark Registration No.(s)
3,482,390 and 3,419, 039

[Additional sheet(s) attached? {~]Yes [/] No

"C. ldentification or Description of Trademark(s) (and Filing Date.if Application or Registration Number is unknown):

5. Name & address of party to whom correspondence
concerning document should be malled.

Name Mpmm_LsMa_&_Bﬂchlus L1

lntamal Address. Kathryn Romang Pacalegal

[Street Address: 400 8. Grand Aueniie S7EAETRAT —

6. Total number of applications and
- registrations involved: 2
7. Total fee (37 CFR 2.6(b)(6) & 3.41)  $.65,00

[ ] Authorized to be charged by credit card-
_.." [[]. Authorized to be charged to deposit account -, _

Enclos;ag_\
City: Wq 8. Paymeht nformation: .

- Califorhi Zip:an071:3132 a. Credft Card - Last4 a@@ﬁmﬂﬁaﬁi——
Sta'te California P 1 - 53/23&63‘535‘ at§ L3-f9-0p
Phone-Number: 213,612 7302 . ‘ fg 0P

i ) [
Fax Number: _213 512 2501 b. Derpet A%ppp_&ugnber : (f/
Email Address: . — Authorized User Name
9. Signalﬂure: » °’T"’/ \ August 17, 2011
' v @ngnatute Date
- @ er of pages including cover
Namml gning sheet, altachments, and document: 12

700470959

Documents to be recorded {including cover zheet) should hn faxed to (S71) 27,
Mail Stop Assignment Rec:ordatmn Servicas, Director of the USPTO, P.O, Box 1450, ﬁiwa&i@so
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PATENT AND TRADEMARK SECURITY AGREEMENT

This Patent and Trademark Security Agreement (the « A preement”), dated as of July 22,
2011, is made by and between Sonora Mills Foods, Inc., & Delaware corporation having a
business location at the address set forth below next to its signature (the “Company”), and Wells
" Fargo Bank, National Association (“Wells Fareo™), and having a business location at the address
set forth below next to its signature. ‘ :

Recitals |

A. Company, Popchips, Inc., and Wells Fargo are parties to a Credit and Security
Agreement (s amended, supplemented or restated from time to time, the “Credit Agreement”)
dated the same date as this Agreement, setting forth the terms on which Wells Fargo may now or
hereafier extend credit to or for the account of Company.

»

( B, Asa condition to emnding credit to or for the account or benefit .of Company,
Wells Fargo has required the execution and delivery of this Agreement by Company. -

ACCORDINGLY, in consideration of the mutnal covenanis contained in the Loan
Documents and herein, the parties hereby agree as follows:

1. Definitions. All terms defined in the Recitals hereto or in the Credit Agreement that are '
not otherwise defined herein shall have the meanings given to them in the Credit Agreement. In
addition, the following terms have the meanings set forth below:

“Patents” means all of Company’s right, title and interest in and to patents or
applications for patents, fees or royalties with respect io each, and including without
limitation the right to sue for past infringement and damages therefor, and licenses
thereunder, all as presently existing or hereafter arising or acquired, including without
limitation the patents listed on Exhibit A. ‘

“ecurity Interest” has the meaning given in Section 2.

“Trademarks” means all of Company’s right, title and interest in and to:
(i) trademarks, service marks, collective membership marks, registrations and
applications for registration for each, and the respective goodwill associated with each,
(ii) licenses, fees or royalties with respect to each, (iii) the right to sue for past, present
and future infringement, dilution and damages therefor, and (iv) licenses thereunder, all
as presently existing or hereafter arising or acquired, including, without limitation, the
marks listed on Exhibit B. ' .

2. Security Interest. Company hereby itrevocably pledges and assigns 1o, and grants Wells
Fargo a security interest (the “Security Interest”) with power of sale to the extent permitted by
law, in the Patents and in the Trademarks to secure payment of the Indebtedness. As set forth in
the Credit Agreement, the Security Interest is coupled with a security interest in substantially all
of the personal property of Company. This Agreement grants only the Security Interest herein
described, is not intended to and does not affect any present transfer of title of any trademark
registration or application and makes no assignment and grants no right to assign or perform any
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other action with respect to any intent to use trademark application, unless such action is
permitted under 15 U.S.C. §1060. ‘

3. Representations, Warranties and Agreements, Company represents, warrants and agrees
as follows: :

"3.1 Existence; Authority. Company is a corporation duly organized, validly existing
and in good standing under the laws of its state of incorporation, and this Agreement has been
duly and validly authorized by all necessary corporate action on the part of Company.

: 32  Patents. Exhibit A accurately lists all Patents owned or controlled by Company
as of the date hereof, or to which Company has'a right as of the date hereof to have assigned to it,
and accurately reflects the existence and status of applications and letters patent pertaining to the
Patents as of the date hereof., If after the date hereof, Company owns, controls or has a right to
have assigned to it any Patents not listed on Exhibit A, or if Exhibit A ceases to acocuraiely reflect
the existence and status of applications and letters patent pertaining to the Patents, then Company
shall within 60 days provide written notice to Wells Fargo with a replacement Exhibit A, which
upon acceptance by Wells Fargo shall become part of this Agreement.

3.3  Trademarks. ExhibitB accurately lists all Trademarks owned or controlied by
Company as of the date hereof and accurately reflects the existence and status of Trademarks and
all applications and registrations pertaining thereto as of the date hereof; provided, however, that
Exhibit B need not list common law marks (i.e., Trademarks for which there are no applications

© or registrations) which are not terial to Company’s or any Affiliate’s business(es). If after the
date hereof, Company owns or controls any Trademarks not listed on Exhibit B (other than
common law marks which are not material to Company’s or any Affiliate’s business(es)), or if
Exhibit B ceases to accurately reflect the existence and status of applications and regisirations
pertaining to the Trademarks, then Company shall promptly provide written notice to Wells
Fargo with a replacement Exhibit B which upon acceptance by Wells Fargo shall become part of
this Agreement. : ‘

3.4  Affiliates. As of the date hereof, no Affiliate owns, controls, or has a right to
have assigned to it any items that would, if such item were owned by Company, constitute
Patents or Trademarks. If after the date bereof any Affiliate owns, controls, or has a right to have
assigned to it any such items, then Company shall promptly either: (i) cause such Affiliate to
assign all of its rights in such item(s) to Company; or (i) notify Wells Fargo of such item(s) and
cause such Affiliate to execute and deliver to Wells Fargo a patent and trademark security
agreement substantially in the form of this Agreement.

3.5 Title. Company has absolute title to each Patent and each Trademark listed on
Exhibits A and B, free and clear of all Liens except Permitted Liens. Company (i) will have, at
the time Company acquires any rights in Patents or Trademarks hereafter arising, absolute title to
each such Patent or Trademark free and clear of all Liens except Permitted Liens, and (ii) will
keep all Patents and Trademarks free and clear of all Liens except Permitted Liens.
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3.6  No Sale. Exceptas pennii:ted in the Credit Agreement, Company will not assign,
transfer, encumber o1 otherwise dispose of the Patents or Trademarks, or any interest therein,
without Wells Fargo’s prior written consent.

3.7 Defense. Company will at its own expense and using commercially reasonable
efforts, protect and defend the Patents and Trademarks against all claims or demands of all
Persons other than those holding Pemmitted Liens.

34  Maintenance. Company will at its own expense maintain the Patents and the
Tradetarks to the extent reasonably advisable in its business including, but not limited to, filing
all applications to obtain letters patent or trademark registrations and all affidavits, maintenance
fees, annuities, and renewals possible with respect to letters patent, trademark registrations and
applications therefor. Company covenants that it will not abandon nor fail to pay any
maintenance fee or annuity due and payable on any Patent or Trademark, nor fail to file any
required affidavit or renewal in support thereof, without first providing Wells Fargo:

(i) sufficient written notice, of at least 30 days, to allow Wells Fargo to timely pay any such
maintenance fees or annuities which may become due on any Patents or Trademarks, or to file

" any affidavit or renewal with respect thereto, and (ii) a separate written power of attorney or
other authorization to pay such maintenance fees ot annuities, or to file such affidavit or renewal,
should such be necessary or desirable. '

3.9  Wells Fargo’s Right to Take Action. If Company fails to perform or observe

any of its covenants or agreements set forth in this Section 3, and if such failure continues for a
period of ten (10) calendar days after Wells Fargo gives Company written notice thereof (or; in

~ the case of the agreements contained in Section 3.8, immediately upon the occurrence of such

" failure, without notice or lapse of time), ot if Company notifies Wells Fargo that it intends to
abandon a Patent or Trademark, Wells Fargo may (but need not) perform or observe such’
covenant or agreement or take steps to prevent such intended abandonment on behalf and in the
name, place and stead of Company (or, at Wells Fargo’s option, in Wells Fargo’s own name) and
may (but need not) take any and all other actions which Wells Fargo may reasonably deem
necessary to cure or correct such failure or prevent such intended abandonment.

3.10 Costs and Expenses. Except to the extent that the effect of such payment would
be to render any loan or forbearance of money usurious or otherwise illegal under any applicable
law, Company shall pay Wells Fargo on demand the amount of all moneys expended and all
costs and expenses (including reasonable attorneys’ fees and disbursements) incurred by Wells
Fargo in connection with or as a result of Wells Fargo’s taking action under Section 3.9 or

. exercising its rights under Section 6, together with interest thereon from the date expended or
incurred by Wells Fargo at the Default Rate.

3.11 Power of Attorney. To facilitate Wells Fargo’s taking action under Section 3.9
and exercising its rights under Section 6, Company hereby imrevocably appoints (which
appointment is coupled with an interest) Wells Fargo, or its delegate, as the attorney-in-fact of
Company with the right (but not the duty) from time to time to create, prepare, complete,
execute, deliver, endorse or file, in the name and on behalf of Company, any and all instruments,
documents, applications, financing statements, and other agreements and writings required to be
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obiained, executed, delivered or endorsed by Company under this Section 3, or, necessary for
Wells Fargo, after an Event of Default, to enforce or use the Patents or Trademarks or to grant or
issue any exclusive or non-exclusive license under the Patents or Trademarks to any third party,
or to sell, assign, transfer, pledge, encumber or otherwise transfer title in or dispose of the Patents
or Trademarks to any third party. Company hereby ratifies all that such attorney shall lawfully do
or cause to be done by virtue hereof. The power of attorney granted herein shall terminate upon
the termination of the Credit Agreement as provided therein and the payment and performance of
all Indebtedness. ‘

4, Company’s Use of the Patents and Trademarks. Company shall be permitted to control
and manage the Patents and Trademarks, including the right to exclude others from making,
using or selling items covered by the Patents and Trademarks and any licenses thereunder, in the
same manner and with the same effect as if this Agreement had not been entered into, so long as
no Event of Defanlt occurs and remains uncured.

5. Events of Default. Each of the following occurrences shall constitute an event of default
under this Agreement (herein called “Event of Default”): (2) an Event of Default, as defined in
the Credit Agreement, shall occur; or (b) Company shall fail promptly to observe or perform any
covenant or agreement in this Agreement binding on Company; or (c) any of the representations
or warranties contained in Section 3 shall prove to have been incorrect in any material respect
when made. ‘

6.  Remedies. Upon the occurrence of an Event of Default and at any time thereafter, Wells
Fargo may, at its option, take any or all of the following actions:

( 6.1  Wells Fargo may exercise any or all remedies available under the Credit
Agreemment. '

6.2  Wells Fargo may sell, assign, transfer, pledge, encumber or otherwise dispose of
the Patents and Trademarks.

6.3  Wells Fargo may enforce the Patents and Trademarks and any licenses thereunder,
and if Wells Fargo shall commence any suit for such enforcement, Company shall, at the request
of Wells Fargo, do any and all lawful acts and execute any and all proper documents required by
Wells Fargo in aid of such enforcement. .

7. Miscellaneous. This Agreement can be waived, modified, amended, terminated or
discharged, and the Security Interest can be released, only explicitly in a writing signed by Wells
Fargo. A waiver signed by Wells Fargo shall be effective only in the specific instance and for the
specific purpose given. Mere delay or failure to act shall not preclude the exercise or

enforcement of any of Wells Fargo’s rights or remedies. All rights and remedies of Wells Fargo -
shall be cumulative and may be exercised singularly or concurrently, at Wells Fargo’s option, and
the exercise or enforcement of any one such right or remedy shall neither be a condition to nor

bar the exercise or enforcement of any other. All notices to be given to Company under this
Agreement shall be given in the manner and with the effect provided in the Credit Agreement.
Wells Fargo shall not be obligated to preserve any rights Company may have against prior
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parties, to realize on the Patents and Trademarks at all or in any particular manner o order, or to
apply any cash proceeds of Patents and Trademarks in any particular order of application. This
Agreement shall be binding upon and inure to the benefit of Company and Wells Fargo and their
respective participants, successors and assigns and shall take effect when signed by Company
and delivered to Wells Fargo, and Company waives notice of Wells Fargo®s acceptance hereof.
Wells Fargo may execute this Agreement if appropriate for the purpose of filing, but the failure
of Wells Fargo to execute this Agreement shall not affect or impair the validity or effectiveness’
of this Agreement. A carbon, photographic or other reproduction of this Agreement or of any -
financing statement signed by Company shall bave the same force and effect as the original for
all purposes of a financing statement. This Agreement shall be governed by the internal law of
the State of California without regard to conflicts of law provisions. If any provision or
application of this Agreement is held unlawful or unenforceable in any respect, such illegality or
unenforceability shall not affect other provisions or applications which c¢an be given effect and
this Agreement shall be construed as if the vnlawful or unenforceable provision or application
had never been contained herein or prescribed hereby. All representations and warranties
contained in this Agreement shall survive the execution, delivery and performance of this

- Agreement and the creation and payment of the Indebtedness. '

8. Arbitration.

8.1  Arbitration. The parties hereto agree, upon demand by any party, to submit to
binding arbitration all claims, disputes and controversies between or among them (and their
respective employees, officers, directors, attorneys, and other agents), whether in tort, contract or
otherwise arising out of or relating to in any way this Agreement aud its negotiation, execution,
collateralization, administration, repayment, modification, extension, substitution, formation,
inducement, enforcement, default or tenmination. -

82  Governing Rules. Any arbitration proceeding will.(i) proceed in a location in
California selected by the American Arbitration Association (“AAA™); (ii) be governed by the
Federal Arbitration Act (Title 9 of the United States Code), notwithstanding any conflicting
choice of law provision in any of the documents between the parties; and (iii) be conducted by
the AAA, or such other administrator as the parties shall mutually agree upon, in accordance with
the AAA’s commercial dispute resolution procedures, unless the claim or counterclaim is at least
$1,000,000.00 exclusive of claimed interest, arbitration fees and costs in which case the
arbitration shall be conducted in accordance with the AAA’s optional procedures for large,
complex commercial disputes (the commercial dispute resolution procedures or the optional
procedures for large, complex commercial disputes to be referred to, as applicable, as the
“Rules”). If there is any inconsistency between the terms hereof and the Rules, the terms and
procedures set forth herein shall control. Any party who fails or refuses to submit to arbitration
following 2 demand by any other party shall bear all costs and expenses incurred by such other
party in compelling arbitration of any dispute. Nothing contained herein shall be deemed to be a
waiver by any party that is a bank of the protections afforded to it under 12 U.5.C. §91 or-any
similar applicable state law, .

8.3  No Waiver of Provisional Remedies, Self-Help and Foreclosure. The
arbitration requirement does not limit the right of any party (if not otherwise restricted by the

DBRY 225358701
. -5

" TRADEMARK
REEL: 004619 FRAME: 0671 .



QQ/OS/ll 09:39 FAX 213 612 2501 MORGAN, LEWIS-LA (4)

oot

terms and conditions of this Agreement) to (i) foreclose against real or personal property
collateral; (ii) exercise self-help remedies relating to collateral or proceeds of collateral suchas
setoff or repossession; or (ji) obtain provisional or ancillary remedies such as replevin,
injunctive relief, attachment or the appointment of a receiver, before during or after the pendency
of any arbitration proceeding. This exclusion does not constitute a waiver of the right or
obligation of any party to submit any dispute to arbitration or reference hereunder, including
those arising from the exercise of the actions detailed in clauses (i), (ii) and (iii) of this
paragraph. ‘ .

84  Arbitrator Qualifications and Powers. Any arbitration proceeding in which the
amount in controversy is $5,000,000.00 or less will be decided by a single arbitrator sclected
according to the Rules, and who shall not render an award of greater than $5,000,000.00. Any
dispute in which the amount in controversy exceeds $5,000,000.00 shall be decided by majority
vote of a panel of three arbitratots; provided however, that all three arbitrators must actively
participate in all hearings and deliberations. The atbitrator will be a neutral attorney licensed in
the State of California or a neutral retired judge of the state or federal judiciary of California, in
either case with a minimum of ten years experience in thé substantive law applicable to the
subject matter of the dispute to be arbitrated. The arbitrator will determine whether or not an
issue is arbitratable and will give effect to the statutes of limitation in determining any claim, In
any arbitration proceeding the arbitrator will decide (by documents only or with a hearing at the
arbitrator's discretion) any pre-hearing motions which are similar to motions to dismiss for failure
to state a claim or motions for summary adjudication. The arbitrator shall resolve all disputes in
accordance with the substantive law of California and may grant any remedy or relief that a court
of such state could order or grant within the scope hereof and such ancillary relief as is necessary
to make effective any award. The arbitrator shall also have the power to award tecovery of all
costs and fees, to impose sanctions and to take such other action as the arbitrator deems
necessary to the same extent a judge could pursuant to the Federal Rules of Civil Procedure, the
California Rules of Civil Procedure or other applicable law. Judgment upon the award rendered
by the arbitrator may be entered in any court having jurisdiction. The institution and
maintenance of ap action for judicial relief or pursuit of a provisional or ancillary remedy shall
not constitute a waiver of the right of any party, including the plaintiff, to submit the controversy
or claim to arbitration if any other party contests such action for judicial relief.

‘8.5  Discovery. In any arbitration proceeding discovery will be permitted in
accordance with the Rules. All discovery shall be expressly limited to matters directly relevant
to the dispute being arbitrated and must be completed no later than 20 days before the hearing
date and within 180 days of the filing of the dispute with the AAA. Any requests for an
extension of the discovery periods, or any discovery disputes, will be subject to final
determination by the arbitrator upon a showing that the request for discovery is essential for the -
party's presentation and that no alternative means for obtaining information is available.

8.6 - Class Proceedings and Consolidations. The resolution of any dispute arising
pursnant to the terms of this Agreement shall be determined by a separate arbitration proceeding
and such dispute shall not be consolidated with other disputes or included in any class
proceeding, -
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N f‘ayment Of Arbitration Costs And Fees. The arbitrator shall award all costs
and expenses of the arbitration proceeding. '

38  Real Property Collateral; Judicial Reference. Notwithstanding anything herein
to the contrary, no dispute shall be submitted to arbitration if the dispute concerns indebtedness
secured directly or indirectly, in whole or in part, by any real propesty unless (i) the holder of the
mortgage, lien or security interest specifically elects in writing to proceed with the arbitration, or
(ii) all parties to the arbitration waive any rights-or benefits that might accrue to them by virtue of
the single action rule statute of California, thereby agreeing that all indebtedness and obligations
of the parties, and all mortgages, liens and security interests securing such indebtedness and
obligations, shall remain fully valid and enforceable. If any such dispute is not submitted to
arbitration, the dispute shall be referred to a referee in accordance with California Code of Civil
Procedure Section 638 et seq., and this general reference agrecment is intended to be specifically
enforceable in accordance with said Section 638. A referee with the qualifications required
herein for arbitrators shall be selected pursuant to the AAA’s selection procedures, Judgment
upon the decision rendered by a referee shall be entered in the court in which such proceeding

~ was commenced in accordance with California Code of Civil Procedure Sections 644 and 645.

89  Miscellaneons. To the maximum extent practicable, the AAA, the arbitrators and

" the parties shall take all action required to conclude any arbitration proceeding within 180 days of

the filing of the dispute with the AAA., No arbitrator or other party to an arbitration proceéding
may disclose the existence, content o results thereof, except for disclosures of information by a
party required in the ordinary course of its business or by applicable law or regulation. If more
than one agreement for arbitration by or between the parties potentially applies to a dispute, the
arbitration provision most directly related to the Loan Documents or the subject matter of the
dispute shall control. This arbitration provision shall survive termination, amendment or
expiration of any of the Loan Documents or any relationship between the parties. - '

[Signaigres on next page]
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IN WITNESS WHEREOF, the parties have executed this Patent and Trademark
Security Agreement as of the date written above. -

3064 Maria Street
Rancho Dominguez, CA 90221
Attn: Jason Sutherland

Wells Fargo Bank, National Association . WELLS FARGO BANK, NATIONAL

245 S. Los Robles Avenue, 7th Floor . ASSOCIATION
Pasadena, California 91101 ' ‘
Attn: Relationship Manager-Sonom Mills

- Print e 20nedin e (alwold
Foods/Popchips " Its: Authorized Signhtory ' '

STATE OF ¢aLgoeaiiby )
)

COUNTY OF Lag agelal- )

The foregoing instrument was acknowledged before me this|§_ day of July, 2011, by
the _\ PEipadee_of Sonora Mills Foods, Ing., a Delaware corporation, on

behalf of the corporation,
0 B OSSN MARIA Vll.LALVA.
10 LN LY Commission & 17993027
Notary Public 3,8 Notary Publlc - California ~ §
< Los Angales County =
STATE OF ) My Comm. Expires May 27,2012
' )

COUNTY OF )

“The foregoing instrument was acknowledged before me this __day of July, 2011,
by ~, an Authorized Signatory of Wells Fargo Bank,
National Association, on behalf of the national association. A

Notary Public

Potent and Trademark Securily Agreement
WFEBC/Sonora Mills Foods, Inc. .
DB 22535870
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EXHIBIT A
UNITED STATES ISSUED PATENTS
onel |
UNITED STATES PATENT APPLICATIONS
| one '

FOREIGN ISSUED PATENTS

one

UNITED STATES PATENT APPLICATIONS
[Nonel
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EXHIBIT B

UNITED STATES ISSUED TRADEMARKS, SERVICE MARKS
| AND COLLECTIVE MEMBERSHIP MARKS

REGISTRATIONS
Mark Application Numbet or Apglicatibn Date or
' Registration Number Registration Date
POPCHIPS 3,482,390 August 5, 2008
THINK POPPED 3,419,049 April 29, 2008
APPLICATIONS
[None]
COLLECTIVE MEMBERSHIP MARKS.
{None] .
UN &EQISTERED MARKS
[None]
DB/ 22535370:1
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